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4.3, The parties shall use commercially reasonable efforts to aveid imposition of any Imbalance Charges. If Buyer or Seller receives an
invoice from a Transporter that includes Imbalance Charges, the parties shall determine the validity as well as the cause of such Imbalance
Charges. If the Imbalance Charges were incurred as a result of Buyer's receipt of quantiies of Gas greater than or less than the Scheduled Gas,
'en Buyer shall pay for such Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the Imbalance Charges were
«curred as a result of Seller’s delivery of quantities of Gas greater than or less than the Scheduled Gas, then Seller shall pay for such Imbalance
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer.

SECTION 5. QUALITY AND MEASUREMENT

All Gas delivered by Seller shall meet the pi r's_-.ure, quality and heat content requirements of the Receiving Transporter. The unit of quantity
measurement for purposes of this Contract shallibe one MMBtu dry. Measurement of Gas quantities hereunder shall be in accordance with the
established procedures of the Reoeiving': ransporter.

SECTION 6. TAXES

The parties have selected eithel
. on the Base Contract.

r‘;iéuyer Pays ﬁ% ind After Delivery Point” or “Seller Pays Before and At Delivery Point” as indicate;i

'y

Seller shall pay or cause to be pai vies, penallies, licenses or charges imposed by any government authority ("Taxes") on ar
with respect to the Gas prior to the Pelivery Point(s). Buyer shall pay or cause to be paid all Taxes on or with respect to the Gas at the
Delivery Point(s) and all Taxes after’ iquinué. -Point(s). If a party is required to remit or pay Taxes that are the other party's responsibility
hereunder, the party responsible for such Taxes shall promptly reimburse the other party for such Taxes. Any party entitled to an exemption
from any:such:Taxes or.charges:shall-furnish the-otherparty:any:necessary documentation thereof: '

LTy o

providing
the billing

e

voice fo the

Lo

yment from

Televant to'transa act “All‘invoices and bilings shall be
canclusively presumed final and accurate and all associated claims for under- or overpayments shall be deemed waived unless such invoices or
billings are objected to in writing, with adequate explanation and/or documentation, within two years after the Month of Gas delivery. Al retroactive
adjustments under Section 7 shall be paid in full by the party owing payment within 30 Days of Notice and substantiation of such inaccuracy.

7.7. - Unless the parties have elected on the Base Contract not to make this Section 7.7 applicable to this Gontract, the parties shall net
all undisputed amounts due and owing, and/or past due, arising under the Contract such that the party owing the greater amount shall
ke a single payment of the net amount to the other party in accordance with Section 7; provided that no payment required to be
de pursuant to the terms of any Credit Sup O#ation or pursuant to Section 7.3 shall be subject to netting under this Section. If

I

the parties have executed a separate nettin e]t__,)e /&'m@d’]ﬂhﬁfifﬁrefn shall prevail to the extent inconsistent
herewith. ]
& : Vam ¥ 5
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SECTION 8. TITLE, WARRANTY, AND INDEMNITY

8.1. Unless otherwise specifically agreed, title to the Gas shall pass from Seller to Buyer at the Delivery Point(s). Seller shall have
esponsibility for and assume any liability with respect to the Gas prior fo its delivery to Buyer at the specified Delivery Point(s). Buyer
nall have responsibility for and any Iiabillty with respect to said Gas after its delivery to Buyer at the Delivery Point(s).

8.2. Seller warrants that it will have the right to convey and will transfer good and merchantable title to all Gas sold hereunder and

delivered by it to Buyer, free and clear &f a_II liens, encumbrances, and claims. EXCEPT AS PROVIDED IN THIS SECTION 8.2 AND IN
SECTION 14.8, ALL OTHER WARRANTIE_S-L EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF

save it harmiess from all losses, liabilities or claims including reasonable attorneys' fees

ersons, arising from or out of claims of title, personal injury or property damage from
fta before lltle passes to Buyer Buyer agrees to indemnify Seller and save nl harmless from
all Claims, from any and all persons;: ansmg om
charges thereon which attach after yl_.le passesto B

on payments and other communications made pursuant to the Base Contract ("Notices”)
Shd” be made to the addresses specifi ed in wrmng by the respectwe parties from tsme to nme

*shall mean
by irrevocable
of any such

.: JQe Day suci en e | [
Termination-Date”) for th nd ten’nmahompursuant 1o
the Contract, each -a “Terminated Transaction”. On the Early Termination Date, all transactions Wl" termlnate other than those
transactions, if any, that may not be liquidated and terminated under applicable law or that are, in the reasonable opinion of the Non-
Defaulting Party, commercially impracticable to liquidate and terminate ("Excluded Transactions”), which Excluded Transactions must
be liguidated and terminated as soon thereafter as is reasonably practicable, and upon termination shall be a Terminated Transaction
and be valued consistent with Section 10.3.1 below. With respect to each Excluded Transaction, its actual termination date shall be the
Early Termination Date for purposes of Section 10.3.1.

REDACTED
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The partles have selected either “Early Termination Damages Apply” or "Early Termination Damages Do Not Apply” as
| indicated on the Base Contract.

e —

‘arly Termination Damages Apgly

10.3.1. As of the Early Termmatlon Date, the Non- Defauitlng Party shall determine, in good faith and in a commercially
ressonable manner, (i) the amount owed (whether or not then due) by each party with respect to all Gas delivered and received
between the parties under Terminated Transact:ons and Excluded Transactions on and before the Early Termination Date and all other
applicable charges relating to such delwenes and receipts (including without limitation any amounts owed under Section 3.2), for which
payment has not yet been made by the -that owes such payment under this Contract and (ji) the Market Value, as defined below,
of each Terminated Transaction. The efaulting Party shall (x) liquidate and accelerate each Terminated Transaction at its
tarket Value, so that each amount: equa difference between such Market Value and the Contract Value, as defined below, of
such Terminaled Transaction(s) shall be the Buyer under the Terminated Transaction(s) if such Market Value exceeds the
Contract Value and to the Seller :f the of s the case; and (y) where appropriate, discount each amount then due under clause
(x) above to present value in a commemally asonable manner as of the Early Termination Date (to take account of the period
between the date of liquidatio . which such amount would have otherwise been due pursuant to the relevant
Terminated Transactions).

For purposes of this Section 1 ( ontra Value" means lhe amount of Gas remaining to be delivered or _purchased under a

ascertain the Market Value, the Non-Defaulting Party may consnder among other
valuauons any or all of the setliement prices of NYMEX Gas futures contracts, quotations from leading dealers in energy swap
phymcal;gas;}mdmg’ﬂnamets S|mllar’sa!e pumt}ases and any-other bona fide:third-partyoffer y

par{y shall ot be reqwred to ente

’l?efaultmg f rty shall determine, in ogai:
ue) by each _ariy with respgzct to all 'del

Vv Silic g%%ﬁgand “net™aggregate ~of setoff- as applicable, in respect of the
estlmate subject to the Non-Defaulting Parly accounting to the Defaulting Party when the obhgatlon is ascertained. Any amount not
then due which is included in any netting, aggregation or setoff pursuant to Section 10 32 shali be discounted to net present value in a
commercially reasonable manner determined by the Non-Defaulting Party.

10.4.  As soon as practicable after a liguidation, Notice shall be given by the Non-Defaulting Party to the Defaulting Party of the Net
Settlement Amount, and whether the Net Settlement Amount is due to or due from the Non-Defaulting Party. The Notice shall include a
“ritten statement explaining in reasonable detail the calculation of such amount, provided that failure to give such Notice shall not affect

2 validity or enforceability of the liquidation or gn.re rise to any claim by the Defaultln Party against the Non-Defaulting Party. The Net
settlement Amount shall be paid by the c i e econ y following such Notice, which date shall not be
earlier than the Early Termination Date. st jon pf a

ent Amount shall accrue from the date due until the
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date of payment at a rate equal to the lower of (i) the then-effective prime rate of interest published under "Money Rates" by The Wall Street
Joumal, plus two percent per annum; or (i) the maximum applicable lawful interest rate.

10.5. The parties agree that the transactions hereunder constitute a "forward contract" within the meaning of the United States
‘ankruptcy Code and that Buyer and Seller are each "forward contract merchants” within the meaning of the United States Bankruptcy
~ode.

10.6.  The Non-Defaulting Party's remedles under this Section 10 are the sale and exclusive remedies of the Non-Defaulting Party
with respect to the occurrence of any Ea -F.Termlnauon Date. Each party reserves to itself all other rights, setoffs, counterclaims and
other defenses that it is or may be entitle ‘arising from the Contract.

10.7.  With respect to this Section/10,
the terms and conditions therein shal

SECTION 11. FORCEM JEUR
11. 1

& parties have executed a separate nefting agreement with close-out netting provisions,
the extent inconsistent herewith.

make payment(s) due under Section 7, Section 10.4, and Imbalance Charges under
r failure to perform a Firm obligation, to the extent such failure was caused by Force
erein means any cause not reasanably within the control of the party claiming

MaJQ.JI‘E " The term "Force Maj
suspension, as further defined in

ed to, the following: (i) physical events such as acts of God, landslides, lightning,
as hurricanes, which result in evacuation of the affected area, floods, washouts,
) explosmns breakage or accident or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related events affecting
an ent[rs geographlc reglon such as low tempg;_gatu Wl'jlc s%fregzmg gr failure of wells or, line of pip nterruption, and/or

i rs,«(w) cts” qf others_ such Jether mdustr:al

11 2. Force Majeure shall ingl

rovisions of Farce Maje ‘the exte ance | d by any or
?:erruphb!e i 35S pri ath, Firm

Gas ata
than the
he loss of
or (v) the
ming Force

ther industrial

eriod of any
er, and the

REMEDY OR MEASUR OF DAMAGES SHALL BE THE SOLE AND EXCLLJSJVE REMEDY. A PARTY S LIABILITY HEREUNDER SHALL
BE LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF
NO REMEDY OR MEASURE OF DAMAGES IS EXF’RESSLY PROVIDED HEREIN OR IN A TRANSACTION, A PARTY'S LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY. "SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSIVE
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR-IN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN
PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT
MAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANY

JEMNITY PROVISION OR OTHERWISE. [T IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN IMPQSED ON

~EMEDIES AND THE MEASURE OF DAMAGES BE W REGAR CAUSES RELATED THERETO, INCLUDING
THE NEGLIGENCE OF ANY PARTY, WHETHE*}JC L %E%%w CONCURRENT, OR ACTIVE OR PASSIVE.
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